
 

DSW-Deloache La Vida Development Fund I LLC 
Page | 1 

 
THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED. NEITHER THE UNITED STATES SECURITIES 
AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS 
APPROVED OR DISAPPROVED THE SECURITIES OFFERED HEREBY OR PASSED UPON 
OR ENDORSED THE MERITS OF THIS OFFERING OR THE ACCURACY OR ADEQUACY 
OF ANY DISCLOSURE MADE IN CONNECTION THEREWITH. ANY REPRESENTATION TO 
THE CONTRARY IS A CRIMINAL OFFENSE. THE SECURITIES OFFERED HEREBY MAY 
NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE SECURITIES 
ACT OF 1933, AS AMENDED, AND APPLICABLE STATE SECURITIES LAWS, PURSUANT 
TO A REGISTRATION OR EXEMPTION THEREFROM. 

 

OPERATING AGREEMENT 

OF 

DSW-DELOACHE LA VIDA DEVELOPMENT FUND I LLC 

THIS OPERATING AGREEMENT of DSW-Deloache La Vida Development Fund I LLC (the 
“Company”) is entered as of the Effective Date, by and among DSW-Deloache Development Manager 
LLC, a Delaware limited liability company, as Manager of the Company (the “Manager”), RM Admin, 
LLC, a Delaware limited liability company (the “Admin Manager”), and those individuals and entities set 
forth on Schedule A who have executed this Agreement. 

 
Article 1 

General Provisions 

1.1 Formation. The parties have formed the Company pursuant to the Act by filing the 
Certificate of Formation with the Delaware Secretary of State. This Agreement shall be effective as of the 
date of such filing (the “Effective Date”). The parties have executed this Agreement to serve as the operating 
agreement of the Company, as that term is defined in the Act, and subject to any applicable restrictions in 
the Act, the business and affairs of the Company, and the relationship of the parties to one another shall be 
operated in accordance with and governed by the terms and conditions set forth in this Agreement. The 
parties agree to execute all further amendments to the Articles of Organization and all other documents that 
are needed to enable the Manager to accomplish all filing, recording, publishing and other acts as may be 
necessary or appropriate from time to time to comply with all requirements of the Act. 

1.2 Name. The name of the Company shall be “DSW-Deloache La Vida Development 
Fund I LLC.” 

1.3 Principal Address. The principal address of the Company shall be located at 1795 
East Skyline Drive, Suite 193, Tucson, Arizona 85718, or at such other place as the Manager from time to 
time shall determine. 

1.4 Company Purposes. The purpose and business of the Company shall be to acquire 
ownership interests in special purpose entities (each a “Target Company,” and collectively, the “Target 
Companies”). Each Target Company is a company formed for the purpose of acquiring, developing, 
managing, constructing, operating and eventually selling a specific single-story, multi-family residential 
real estate project anticipated to be located in Arizona (collectively, the “Project”). The Company will make 
investments in three (3) Target Companies, which own 8.18 acres of real property located in Tucson, 
Arizona, together with any and all improvements located thereon (collectively, the “Property”). The 
Company will be the sole equity member of each Target Company, and the Company’s investment in each 
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Target Company will be subject to the terms and conditions set forth in the Operating Agreement of each 
Target Company. The Fund may invest in the Target Companies directly, or indirectly through one or more 
wholly-owned subsidiary companies (each a “Subsidiary Company” and collectively, the “Subsidiary 
Companies”); provided, however, that all actions in respect of the Subsidiary Companies shall at all times 
be subject Section 5.3(b). The Target Companies are comprised of three (3) Delaware limited liability 
companies: (i) DSW-Deloache 1100 Owner, LLC, (ii) DSW-Deloache La Cholla Owner LLC, and (iii) 
DSW-Deloache Civano, LLC. The manager of the Target Companies is DSW-Deloache Development 
Manager LLC, a Delaware limited liability, which is also the Manager of the Fund. Subject to the terms 
and provisions of this Agreement, including, without limitation, Section 5.2, the Manager shall ultimately 
have the discretion to structure investments in the Target Companies as the Manager deems necessary, in 
its sole discretion. The Manager shall not take any action that constitutes a “Major Decision” in respect of 
the Target Companies without complying with the terms of this Agreement.  The Fund’s ownership interest 
in the Target Companies will be subject to the rights and obligations set forth in the Operating Agreements 
of each Target Company.  

1.5 Term. The term of the Company shall commence on the filing of the Certificate of 
Formation and shall continue indefinitely until the final disposition of the Property and winding down of 
the Company, and shall then be dissolved in accordance with Section 9.1 of this Agreement. The term of 
the Company is expected to be approximately two (2) years at a minimum. Subject to the terms and 
provisions of this Agreement, including, without limitation, Section 5.3, the Manager may elect to hold the 
Target Companies for a longer period.  

1.6 Statutory Agent for Service of Process. The statutory agent for service of process 
required to be appointed and maintained by the Company under the Act shall be: Incorporating Services, 
Ltd., 3500 South DuPont Highway, Dover, Delaware 19901; or such other Person as the Manager shall 
appoint from time to time. 

1.7 Names and Addresses of Manager and Members. The names and addresses of the 
Manager and Members are set forth on Schedule A. 
 

1.8 Treatment as a Partnership. It is the intent of the Members that the Company shall 
always be operated in a manner consistent with its treatment as a “partnership” for federal and state income 
tax purposes, but that the Company shall not be operated or treated as a partnership for any other purpose. 
No Member shall take any action that is inconsistent with that intent. 

1.9 Definitions. Capitalized terms used in this Agreement are defined in Article 14. 

Article 2 
Capital Contributions; Member Loans 

2.1 Initial Capital Contributions of the Members. Each Member agrees to make Capital 
Contributions to the Company as provided herein, up to the amounts set forth on Schedule A.  

2.2 Additional Capital Contributions. 

(a) Members may at their option, make additional Capital Contributions in excess of 
the amounts set forth on Schedule A if and to the extent that each of the Admin Manager and Manager 
consents to such additional Capital Contributions.  The decision to request an Additional Capital 
Contribution is subject to the terms of Section 5.3. 
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(b) Notwithstanding the foregoing or anything in this Agreement to the contrary, in no 
event shall a Member be required to make any additional Capital Contribution in excess of the amounts set 
forth on Schedule A. 

(c) If any additional Capital Contributions are made by Members pursuant to Section 
(b) but not in proportion to their respective Capital Contribution Percentage, then (i) the Capital 
Contribution Percentage of each Member shall be amended to equal the percentage resulting from dividing 
such Member’s aggregate Capital Contributions (including initial and any additional Capital Contributions) 
by the aggregate Capital Contributions (including initial and any additional Capital Contributions) of all 
Members. 

2.3 Manager and Member Loans. If funds are needed by the Company, the Manager or 
Members may make loans to the Company in such amounts as the Manager reasonably determines are 
needed by the Company. All loans pursuant to this section shall be evidenced by a promissory note executed 
by the Manager on behalf of the Company and shall contain such terms and conditions as are commercially 
reasonable and agreed to by the Manager, on behalf of the Company, and the Member or Manager making 
the loan; provided, however, that the interest rate on such loans shall not exceed ten percent (10%) per 
annum. All loans pursuant to this section shall be fully recourse to the Company and its assets but non-
recourse as to each Manager and Member and his, her or its assets, and shall be repayable in whole or in 
part without penalty. In no event shall any Manager or Member be required to make a loan to the Company 

2.4 Maintenance of Capital Accounts. The Manager shall cause the Company to 
maintain for each Member a Capital Account that complies with Section 1.704-1(b)(2)(iv) of the 
Regulations. If money or other property (other than a de minimis amount) is (a) contributed to the Company 
by a new or existing Member in exchange for a Membership Interest in the Company, or (b) distributed by 
the Company to a retiring or continuing Member as consideration for all or a portion of his, her or its 
Membership Interest, then, if the Manager deems such an adjustment to be necessary to reflect the economic 
interests of the Members and the requirements of Section 1.704-1(b)(2)(iv)(f) are satisfied, then (i) the 
adjustments described in Section 1.704-1(b)(2)(iv)(g) of the Regulations shall be made, and (ii) the Capital 
Accounts of the Members shall be adjusted to reflect (A) a revaluation of all the Company’s assets 
(including intangible assets such as goodwill) based upon their fair market value on the date of the 
adjustment (taking into account Section 7701(g) of the Code) and (B) the manner in which unrealized 
income, gain, loss, or deduction inherent in such assets (that has not been reflected in the Capital Accounts 
previously) would be allocated under Article 4 among the Members if there were a taxable disposition of 
the assets for such fair market value on the date of the adjustment. 

Article 3 
Distributions 

3.1 Amount and Time of Distributions. Distributions of Net Cash Flow shall be made 
from time to time as determined by the Manager, in the order of priority set forth in this Article 3. 

3.2 Distributions of Net Cash Flow. Net Cash Flow shall be distributed to the Members 
in the following order of priority: 

(a) First, to pay all approved debts, liabilities and expenses of the Company including 
(i) any principal, interest and other unpaid amounts due under any loan made to the Company, (ii) any 
operating or other expenses related to the operation and management of the Company, as reasonably 
determined by the Manager, (iii) reimbursement for organizational expenses and the costs of the offering 
(if not previously paid from Capital Contributions), and (iv) to create an expense reserve (in an amount to 
be determined by the Manager with the consent of Admin Manager) to pay future anticipated expenses and 
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obligations of the Company or to meet unforeseen contingencies all as determined by the Manager, in its 
reasonable discretion;  

(b) Second, to the Members on a pari passu basis in proportion to such Member’s 
Capital Contribution until the Target Companies receive an internal rate of return of ten percent (10%); 

(c) Third, if the Target Companies achieve an internal rate of return in excess of ten 
percent (10%) and up to twenty percent (20%), to the Members on a pari passu basis sixty-five percent 
(65%) to Members, thirty-one and one-half percent (31.5%) to the Principals and/or their affiliates, and 
three and one-half percent (3.5% to Admin Manager; and 

(d) Fourth, if the Target Companies have achieved an internal rate of return in excess 
of twenty percent (20%), forty-five percent (45%) to  Principals and/or their affiliates, five percent (5%) to 
Admin Manager, and fifty percent (50%) to the Members in proportion to each Members’ Capital 
Contribution. 

3.3 Amounts Withheld. All amounts withheld pursuant to the Code or any provisions of 
state, local, or foreign tax law with respect to any payment, distribution or allocation to the Company or the 
Members shall be treated as amounts paid or distributed under this Article 3 to the Members with respect 
to which such amount was withheld. The Company is authorized to withhold from payments and 
distributions, or with respect to allocations to Members, and to pay over to any federal, state, and local 
government or any foreign government, any amounts required to be so withheld pursuant to the Code or 
any provisions of any other federal, state, or local law or any foreign law. 

3.4 Income Tax Advances. The Company will advance to each Member, to the extent of 
available Net Cash Flow and without borrowing additional funds, an amount equal to the federal and state 
income taxes that would be payable by such Member as a result of the recognition of Company income by 
such Member to the extent such Member has not received distributions pursuant to Section 3.1 for any 
Taxable Year sufficient to pay such income taxes. All advances pursuant to this section will be loans from 
the Company to the Member receiving such advances, will bear interest at the rate equal to the AFR, 
compounded annually, and will be repaid out of the next available distributions to the Member pursuant to 
Section 3.1. Alternatively, the Company may make non-interest-bearing distributions (rather than 
advances) for such purposes to the extent authorized by the Manager. 

3.5 Limitation of Distributions. Notwithstanding any other provision in this Agreement, 
the Company shall not make a distribution to any Member to the extent that at the time of the distribution, 
after giving effect to the distribution, all liabilities of the Company would exceed the fair market value of 
the assets of the Company, or as otherwise limited by Section 29-3405(A) of the Act.  

3.6 No Distribution Upon Dissociation. No dissociating Member shall be entitled to 
receive any distribution or the value of such Member’s Membership Interest as a result of dissociation from 
the Company prior to the liquidation of the Company, except as specifically provided in this Agreement. 

3.7 Return of Capital. No Member shall be entitled to the return of, or interest on, that 
Member’s Capital Contributions except as specifically provided in this Agreement. 

3.8 Liquidating Distributions. Upon dissolution and liquidation of the Company, 
liquidating distributions shall be made to the Members as set forth in Section 9.3. 
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Article 4 
Tax Allocations 

4.1 Allocations of Profits for Tax Purposes. After giving effect to the special allocations 
contained in Sections 4.3 through 4.6, Profits of the Company shall be allocated to the Members for tax 
purposes for each Taxable Year as follows: 

(a) First, to the Members in proportion to and in reverse order of the cumulative Losses 
previously allocated to them pursuant to Section 4.2(a), until the cumulative Profits allocated to the 
Members pursuant to this Section (a) are equal to the cumulative Losses allocated to them pursuant to 
Section 4.2(a) for all Taxable Years;  

(b) Next, one hundred percent (100%) to the Members, in proportion to each 
Member’s Capital Contribution as compared to the aggregate Capital Contributions of all Members. 

4.2 Allocations of Losses for Tax Purposes. After giving effect to the special allocations 
contained in Sections 4.3 through 4.6, Losses of the Company shall be allocated to the Members for tax 
purposes for each Taxable Year as follows: 

(a) First, to the Members in proportion to and to the extent of their respective positive 
Capital Account balances; and 

(b) Second, to the Members in proportion to each Member’s Capital Contribution 
Percentage. 

4.3 Qualified Income Offset. If any Member unexpectedly receives any adjustments, 
allocations, or distributions described in paragraphs (4), (5), or (6) of Section 1.704-1(b)(2)(ii)(d) of the 
Regulations, items of the Company income and gain shall be specially allocated to each such Member in 
an amount and manner sufficient to eliminate, to the extent required by the Regulations, the Adjusted 
Capital Account Deficit of such Member as quickly as possible; provided that an allocation pursuant to this 
section shall be made if and only to the extent that such Member would have an Adjusted Capital Account 
Deficit after all other allocations provided for in this Article 4 have been tentatively made as if this section 
were not in the Agreement. 

4.4 Nonrecourse Deductions. The allocations set forth in this Article 4 are intended to 
comply with the requirements of Sections 1.704-1 and 1.704-2 of the Regulations. If the Company incurs 
“nonrecourse deductions” or “partner nonrecourse deductions” or if there is any change in the Company’s 
“minimum gain,” as those terms are defined in such Regulations, the allocation of Profits, Losses and items 
thereof to the Members shall be modified as deemed reasonably necessary or advisable by the Members to 
comply with such Regulations. 

4.5 Gross Income Allocations. In the event any Member has a deficit Capital Account at 
the end of any Calendar Year which is in excess of the sum of (a) the amount such Member is obligated to 
restore pursuant to any provisions of this Agreement, and (b) the amount such Member is deemed to be 
obligated to restore pursuant to the penultimate sentences of Sections 1.704-2(g)(1) and 1.704-2(i)(5) of the 
Regulations, each such Member shall be specially allocated items of Company income and gain in the 
amount of such excess as quickly as possible, provided that an allocation pursuant to this section shall be 
made only if and to the extent that such Member would have a deficit Capital Account in excess of such 
sum after all other allocations provided for in Section 4.4 have been made as if Section 4.3 and this section 
were not in the Agreement. 
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4.6 Curative Allocations. The allocations set forth in this Article 4 (the “Regulatory 
Allocations”) are intended to comply with certain requirements of Sections 1.704-1 and 1.704-2 of the 
Regulations. Notwithstanding any other provision of this Article 4 (other than the Regulatory Allocations), 
the Regulatory Allocations shall be taken into account in allocating other items of income, gain, loss and 
deduction between the Members so that, to the extent possible, the net amount of such allocation of other 
items and the Regulatory Allocations to each Member should be equal to the net amount that would have 
been allocated to each such Member if the Regulatory Allocations had not applied. 

4.7 Contributed Property: Section 704(c) Allocations. In accordance with Section 
704(c) of the Code and the Regulations promulgated thereunder, income, gain, loss, and deduction with 
respect to any property contributed to the capital of the Company shall, solely for tax purposes, be allocated 
among the Members so as to take account of any variation between the Adjusted Basis of such property to 
the Company for federal income tax purposes and its initial Gross Asset Value (computed in accordance 
with part (a) of the definition of Gross Asset Value). If the Gross Asset Value of any asset is adjusted 
pursuant to part (b) of the definition of Gross Asset Value, subsequent allocations of income, gain, loss, 
and deduction with respect to such asset shall take account of any variation between the Adjusted Basis of 
such asset for federal income tax purposes and its Gross Asset Value in the same manner as under Section 
704(c) of the Code and the Regulations promulgated thereunder. Any elections or other decisions relating 
to such allocations shall be made in any manner that reasonably reflects the purpose and intent of this 
Agreement. Allocations pursuant to this section are solely for purposes of federal, state, and local taxes and 
shall not affect, or in any way be taken into account in computing, any Member’s Capital Account or share 
of Profits, Losses, other items, or distributions pursuant to any provisions of this Agreement. 

4.8 Allocations Relating to Capital Account Adjustments. If the Capital Accounts of a 
Member are adjusted as provided in Section 2.4, subsequent allocations of income, gain, loss, and deduction 
with respect to the asset shall, solely for tax purposes, take into account any variation between the adjusted 
basis of the asset for federal income tax purposes and its adjusted book value in the manner required under 
Section 1.702-1(b)(2)(iv)(g) of the Regulations. 

4.9 Special Allocations Attributable to Multiple Closings. If Additional Members are 
admitted to the Company (or existing Members increase their Capital Contributions) at a closing after the 
Initial Closing, allocations of Profit and Loss attributable to periods subsequent to such closing shall be 
adjusted by the Manager as necessary to, as quickly as possible, cause the Capital Account balances of the 
Members to reflect the same amounts that they would have reflected if all Members had been admitted to 
the Company and made all of their Capital Contributions as and when due in accordance with Section 2.1, 
and had received allocations of Profit and Loss in accordance with the provisions of this Article 4. 

4.10 Knowledge of Tax Consequences. The Members are aware of the income tax 
consequences of the allocations made by this Article 4 and the economic impact of the allocations on the 
amounts receivable by them under the Agreement. The Members hereby agree to be bound by the provisions 
of this Article 4 in reporting their share of the Company’s income and loss for income tax purposes. 

Article 5 
Management 

5.1 Manager-Managed Status of Company. Subject to Section 5.3(b), the management 
of the Company shall be vested in the Manager, and the business and affairs of the Company shall be 
managed exclusively by the Manager. 

5.2 Initial Designation of Manager. By its acceptance of this Agreement, the Manager 
shall be initially designated as Manager. The Manager may be removed from its position as such only for 
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Cause, by a vote of a Majority in Interest of the Members. In no instance shall the number of Managers be 
more or less than one (1).  After the election to remove the Manager for Cause, Admin Manager shall have 
the unilateral right, by written notice to the Manager given at any time after the determination that Cause 
exists (the “Replacement Notice”), to appoint a designee as the tax matters partner of the Company and as 
“manager” of the Company within the meaning of Section 18-101 of the Act for the purpose of conducting 
the Company’s business, and in such capacity such designee shall have unilateral decision-making authority 
to take all actions on behalf of and at the Company’s expense permitted or required of a manager or 
managing member of a Delaware limited liability company and subject to Admin Manager’s written 
consent and approvals where such consents and approvals are required by this Agreement, including, 
without limitation, all Major Decisions and all powers and authorities granted to a “tax matters partner” 
under applicable laws, without the necessity for obtaining any consent or approval of the Manager.  Upon 
the exercise of such right, (a) the powers and authorities granted to the Manager shall terminate and be of 
no force or effect and (b) Admin Manager’s designee shall have the power and authority to propose and 
unilaterally approve all actions which would otherwise constitute Major Decisions without the necessity 
for obtaining any consent or approval of the Manager, but still subject to Admin Manager’s written consent 
where such consent is required by this Agreement.  The Manager hereby consents to the right afforded to 
Admin Manager hereunder and agrees to execute and deliver any such documents, instruments or 
certificates as Admin Manager or its designee may reasonably request to evidence such changes.  Manager 
hereby designates and appoints Admin Manager to act as its attorney-in-fact in its name, place and stead if, 
upon the occurrence of a Cause event, Admin Manager exercises its right to act as or to appoint a new 
Manager of the Company.  Admin Manager agrees that it shall only exercise its rights hereunder if it in 
good faith believes that a Cause exists, but the good faith determination by Admin Manager shall be final 
and binding for purposes of this provision.  Upon the removal of Manager for Cause, all distributions made 
pursuant to this Agreement shall, at Admin Manager’s sole discretion, (i) be made to the Members in 
proportion to their respective Membership Interests,  or (ii) the “promote” share previously distributable to 
the Manager shall instead become distributable to Admin Manager’s designated replacement manager, 
which shall, upon such election, be automatically admitted as a Member to the Company with no further 
action of the Company, the Manager or any other Member. 

5.3 Rights and Powers of Manager and Its Delegate.  

(a) The Manager shall have full, exclusive and complete power to manage and 
control the business and affairs of the Company and shall have all of the rights and powers 
provided to a Manager of a manager-managed limited liability company by law and in accordance 
with the terms of this Agreement, including, but not limited to the power and authority to (a) 
execute all instruments and documents, including but not limited to, the limited partnership 
agreement, offering documents, private placement memoranda and all other documents as may be 
required to invest in and manage the investment in the Target Companies, (b) to borrow money 
for the Company and in its name on such terms and conditions as the Manager may deem 
appropriate and execute documents in connection therewith, (c) to mortgage or dispose of any real 
property held in the name of the Company, (d) to make investments in the Target Companies and 
to perform all such acts as the Manager deems necessary, appropriate or desirable to cause such 
investment to become effective, including entering into agreements and arrangements with 
Members, (e) to amend this Agreement, so long as such amendment does not materially and 
adversely affect the economic rights or obligations of the Members; and (f) to take any other 
actions on behalf of the Company, whether or not such actions are for carrying on the business of 
the Company in its usual way.  
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(b) Notwithstanding any provision of this Agreement to the contrary, the 
Manager shall not, directly or indirectly, either on behalf of this Company, any of the Subsidiary 
Companies, or any of the Target Companies, without the prior approval and written consent of 
Admin Manager, engage in any of the following (which may be proposed by either Manager or 
Admin Manager) (each, a “Major Decision”): 

(i) To permit the Company and/or any of the Subsidiary Companies 
and/or the Target Companies to engage in any business activity except 
as expressly provided in this Agreement; 

(ii) To admit any Person as a Member to Company, any of the Subsidiary 
Companies and/or the Target Companies as a or require any Capital 
Contribution; 

(iii) To amend this Agreement or the operating agreement of any of the 
Target Companies and/or the Subsidiary Companies; 

(iv) To sell or otherwise dispose of any of the assets of the Company 
and/or the Target Companies and/or the Subsidiary Companies, to sell 
or otherwise dispose of the Property, or the decision to list, offer to sell 
or enter into any agreement to sell the Property (or any portion 
thereof); 

(v) To enter into any joint venture investment in respect of the Company 
and/or Target Companies and/or the Subsidiary Companies with any 
Person; 

(vi) To merge the Company and/or the Target Companies and/or the 
Subsidiary Companies with or to consolidate the Company and/or the 
Target Companies and/or the Subsidiary Companies with any Person, 
or otherwise cause the Company and/or the Target Companies and/or 
the Subsidiary Companies to participate in any reorganization with any 
Person;  

(vii) To admit any Person as a new Member to the Company and/or the 
Target Companies and/or the Subsidiary Companies, exercise an 
option to repurchase any Member’s interest pursuant to this 
Agreement, or appoint an additional Manager of the Company and/or 
the Target Companies and/or the Subsidiary Companies; 

(viii) To dissolve the Company and/or the Target Companies and/or the 
Subsidiary Companies; 

(ix) To file a voluntary petition in bankruptcy or liquidation, or appoint a 
receiver for the Company and/or the Target Companies and/or the 
Subsidiary Companies; 



 

DSW-Deloache La Vida Development Fund I LLC 
Page | 9 

(x) To execute on behalf of the Company and/or the Target Companies 
and/or the Subsidiary Companies any instruments and documents, 
including, without limitation, checks, drafts, notes and other negotiable 
instruments, mortgages or deeds of trust, security agreements, and 
financing statements, providing for the acquisition, mortgage or 
disposition of the Company’s and/or the Target Companies’ and/or the 
Subsidiary Companies’ Property; 

(xi) To borrow money from banks, other lending institutions, or Members 
or in connection therewith to encumber and grant security interests in 
the assets of the Company and/or the Target Companies and/or the 
Subsidiary Companies to secure payments of the borrowed sum other 
than to secure a new loan for the Property; 

(xii) To acquire by purchase, ground lease, or otherwise, any real property 
other than the Property; 

(xiii) To enter into a ground lease of all or any portion of the Property; 

(xiv) To pay, collect, compromise, litigate, arbitrate or otherwise adjust any 
claim or demand of or against the Company and/or the Target 
Companies and/or the Subsidiary Companies, or confess a judgment 
against the Company and/or the Target Companies and/or the 
Subsidiary Companies in excess of One Hundred Thousand and 
No/Dollars ($100,000.00); 

(xv) To cause the Company and/or the Target Companies and/or the 
Subsidiary Companies to become a surety, guarantor, endorser or 
accommodation endorser for any Person; 

(xvi) To extend credit or make loans or investments; 

(xvii) To decide whether additional Capital Contributions are required. 

(xviii) To terminate any property management agreement previously 
approved by Admin Manager; 

(xix) To enter into any transaction between the Company and/or the Target 
Companies and/or the Subsidiary Companies and the Manager or any 
affiliate. All such affiliated agreement(s) shall be upon market terms 
and not materially more favorable to the Manager or its affiliate than 
would apply to a transaction with a qualified, unaffiliated third party 
on a competitive basis. 

(xx) To transfer the Manager’s interest in any of Company, and/or the 
Subsidiary Companies, and/or the Target Companies; 

(xxi) To hold the Property past the Trigger Date; 
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(xxii) To modify the manner in which capital accounts, or any debits or 
credits thereto, are calculated; 

(xxiii) To allocate profits, losses, or other items; 

(xxiv) To make any tax elections; or 

(xxv) To make any in-kind distributions of property. 

 

5.4 Reliance by Third Parties.  

(a) A third party shall be entitled to rely on all actions of the Manager and shall be 
entitled to deal with the Manager as if the Manager were the sole party in interest, both legally and 
beneficially. Every instrument purporting to be the action of the Company and executed by the Manager or 
his, her or its designate shall be conclusive evidence in favor of any Person relying thereon or claiming 
thereunder that, at the time of delivery thereof, this Agreement was in full force and effect and that the 
execution and delivery of that instrument is duly authorized by the Manager and the Company. 

(b) No Member other than a Manager shall be considered to be an agent of the 
Company solely by virtue of being a Member, and no Member other than a Manager shall have the authority 
to act for the Company. 

5.5 Banking. The Members hereby authorize the Manager to open all bank accounts as 
they deem necessary and to enter into any deposit agreements as are required by the financial institution at 
which such accounts are opened. The Manager shall have signing authority with respect to such bank 
accounts. Funds deposited into such accounts shall be used only for the business of the Company. 

5.6 Fiduciary Duties. 

(a) The Manager has an express fiduciary duty for the safekeeping and use of all funds 
and assets of the Company and the Target Companies. 

(b) Notwithstanding Section (a), the Manager shall not be required to manage the 
Company as its sole and exclusive function and the Manager may engage in other business and investment 
activities in addition to those relating to the Company. Neither the Company nor any Member shall have 
any right, solely by virtue of this Agreement or its relationship to the Manager or the Company, to share or 
participate in any such other investments or activities of the Manager or to the income or proceeds derived 
therefrom. The Manager shall not have any obligation to disclose any such other investments or activities 
to the Members unless it is competitive with or otherwise actually or potentially adversely affects the 
business or property of the Company, as determined by the Manager in its sole discretion. 

5.7 Filing of Documents. 

(a) The Manager shall file or cause to be filed all certificates and documents, and shall 
perform all other acts, as may be necessary or appropriate for the formation, continuation, qualification and 
operation of a limited liability company in the State of Delaware, and any other state in which the Company 
may elect to do business. 
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(b) The Manager shall file an amendment to, or restatement of, the Certificate of 
Formation as required under the Act. 

5.8 Compensation. 

(a) The Principals and their respective affiliates, on behalf of the Target Companies, 
have carried out certain pre-development activities such as conducting any inspections, investigations, 
studies and tests of the property, determining the property’s suitability for the intended project, and 
obtaining all necessary zoning, development plan and building elevations approvals, use permits, licenses, 
design review and all other approvals, permits and authorities from any governmental agency having 
appropriate jurisdiction over the project. In connection therewith, the Principals and their respective 
affiliates have funded costs associated with the pre-development of the project, including the payment of 
escrow deposits, architectural costs, interest carrying costs, property taxes, prepaid impact and development 
fees, and other soft and administrative costs related to the acquisition, holding and rezoning of the property 
to permit construction of the project. The Principals and their respective affiliates shall be reimbursed by 
the Target Companies for funding the pre-development costs of the Property (the “Pre-Development 
Reimbursement”). The Company’s capital contributions to the Target Companies may be used to repay the 
Pre-Development Reimbursement, as determined by the Manager in its sole discretion.  Except as expressly 
set forth in this Agreement, the Principals, Manager, and/or their respective affiliates shall not be entitled 
to any compensation from the Company and/or the Target Companies. 

(b) For performance of the development services described above, the Manager will 
receive a fee equal to one and half percent (1.5%) of the hard costs for La Vida at 1100 and La Vida at 
River & La Cholla, and three percent (3%) of the hard costs of La Vida at Civano (collectively, the 
“Development Fee”). The Company’s capital contributions to the Target Companies may be used to pay 
the Development Fee, as determined in the Manager’s sole discretion. The Development Fee is expected to 
be paid prior to the Target Company returning the capital contributions to the Members (including the 
Company). 

(c) DSW Commercial Real Estate LLC, an Arizona limited liability company and an 
affiliate of Manager, will be paid an acquisition fee (the “Acquisition Fee”) for advancing funding, 
performing property due diligence, and providing other pre-acquisition services prior to closing the 
purchase of the property. The Acquisition Fee payable to DSW Commercial Real Estate is two percent 
(2%) of the property purchase price, which will be paid to DSW Commercial Real Estate at closing of the 
purchase of the property. 

(d) The Manager will be compensated by the Target Companies for providing asset 
management services (the “Asset Management Fee”) to the Target Companies. The Asset Management Fee 
payable to Manager will be one percent (1%) of monthly invested capital in the Target Companies. Asset 
Management Fee will be paid to the Manager on a monthly basis, once the Target Companies generate 
revenue. The Fund’s capital contributions to the Target Companies may be used to pay the Asset 
Management Fee, as determined in the Manager’s sole discretion. The Asset Management Fee is expected 
to be paid prior to the Target Companies returning the capital contributions to the Fund. 

(e)  Notwithstanding Section 5.8(a), the Company shall pay the following fees to the 
Admin Manager or its affiliates or designees as required by the PPA (as defined below), none of which 
shall be considered a return of or return on capital, and all of which are hereby approved by the Members 
and Manager: an annual Administrative Services Fee in the amount equal to one-percent (1.0%) per annum 
of the aggregate Initial Capital Contributions of the Members (“RM Administrative Services Fees”) for 
performance of the RM Admin Duties, which shall be payable on a quarterly basis and payable solely as 
an offset of distributions which otherwise would be paid to the Members. 



 

DSW-Deloache La Vida Development Fund I LLC 
Page | 12 

(f) The Company shall pay all fees, costs, reimbursements and other amounts due as 
and when required by that certain Posting and Placement Administration Agreement dated as of December 
28, 2021, by and among RM Technologies, LLC, a California limited liability company, RM Admin LLC, 
a Delaware limited liability company, and DSW Commercial Real Estate, LLC (the “PPA”), including, 
without limitation, platform fees in the amount of Fifteen Thousand and No/Dollars ($15,000.00) plus One 
Thousand Four Hundred and No/Dollars ($1,400.00) per prospective investor, payable to RM 
Technologies, LLC, for DSW Commercial Real Estate, LLC’s use of the RM Technologies, LLC’s platform 
and for certain onboarding services performed by RM Technologies, LLC, including compiling 
subscription documents and providing investor questionnaires, “know your customer” responses, and Reg 
D 506(c) accreditation verification responses for Productive Capital Associates, LLC’s review and 
approval.  

5.9 Conflicts of Interest. While the Manager intends to avoid situations involving 
conflicts of interest, each Member acknowledges that there will be situations in which the interests of the 
Company may conflict with the interests of the Manager. Each Member agrees that the activities of the 
Manager specifically authorized by or described in this Agreement may be engaged in by the Manager and 
will not, in any case or in the aggregate, be deemed a breach of this Agreement or any duty owed by the 
Manager to the Company or to any Member. Each Member further agrees and acknowledges that the 
Manager (and its Affiliates) is also involved in the ownership, management, and/or operating of other 
investment funds and entities that engage (directly or indirectly) in multi-family residential real estate 
development, and otherwise manages businesses and investments substantially similar to that of the 
Company. Each Member agrees that the Manager (and its Affiliates) may engage in the management of 
such investment funds and entities, and that such management activities are hereby specifically authorized 
and will not, in any case or in the aggregate, be deemed a breach of this Agreement or any duty owed by 
the Manager to the Company or to any Member. 

5.10 Intentionally Deleted. 

5.11 Admin Manager. The Admin Manager shall have responsibility for the following 
duties all of which are performed subsequent to the initial offering of any Membership Interests 
(collectively, the “RM Admin Duties”): (a) affixing signatures to counter-sign the Subscription Agreement 
upon the approval of the Manager; (b) distribution to Members all annual tax forms (after receipt of same 
from Manager), (c) computing and processing distributions that are payable from the Company or any 
subsidiary to the Members, provided that, under no circumstances will any monies not due the Admin 
Manager be deposited into any bank accounts controlled by the Admin Manager, (d) distribution of 
quarterly reports to the Members (after receipt of same from the Manager) and (e) summarizing and 
distributing to Members information provided by the Manager on Property performance (based on 
information received from Manager), responding to Member inquiries regarding Property performance 
(based on information received from Manager, as well as with respect to the real estate market generally.   

5.12 Specific Responsibilities of the Manager.  In addition to the general rights of the 
Manager, the Manager shall also provide the following services: 

(a) Promptly provide written notification to Admin Manager of any condition that 
would cause the Property to be in violation of any governmental requirements or the terms of the Loan 
Documents and to take such remedial action as it determines, in its reasonable business judgment, to be 
necessary or desirable to cause the Property to remain in compliance with governmental regulations and 
the terms of the Loan Documents; 

(b) Promptly provide written notification to Admin Manager of any litigation or claim 
of any kind relating to the Property, and any litigation or claim of any kind whether or not relating to the 
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Property that might subject the Company, any Affiliate of the Manager or the Property to liability in excess 
of One Hundred Thousand and No/Dollars ($100,000,00), whether covered by insurance or not; provided, 
however, that notice need not be provided with regard to Lease disputes not involving litigation; 

(c) Promptly provide written notification to Admin Manager of any material notice 
from any lender secured by the underlying Property, including with respect to any of the covenants set forth 
in the Loan Documents; 

(d) Promptly provide written notification to Admin Manager of any material dispute 
between the Company and any governmental agency, relating to any part of the Property (other than tax 
appeals provided for in the annual Operating Plan and Budget), and of any governmental order or ruling 
that could materially impact the successful or timely construction, if applicable, of any improvement or 
renovation to the Property; 

(e) Promptly provide written notification to Admin Manager of any  governmental 
order or ruling that could impact the successful or timely construction or renovation, if applicable, of the 
Property; 

(f) Promptly provide written notification to Admin Manager of any threat or 
commencement of proceedings in condemnation or eminent domain relating to the Property; 

(g) Promptly deliver to Admin Manager any recorded mechanic’s lien or claim made 
against the Property (excluding a notice of intent or other preliminary notices); 

(h) Promptly deliver to Admin Manager copies of any draw requests under any loan 
secured by the Property, together with copies of any inspection reports of the Property prepared by or on 
behalf of such lenders;  

(i) Maintain copies of all documents evidencing or securing the Loan  and take such 
actions as it determines, in the exercise of its reasonable business judgment, to be necessary or required to 
be in compliance with all such documents; 

(j) Maintain copies of all Leases and other use and occupancy agreements and any 
amendments or modifications thereof; advise, administer, coordinate and oversee all leasing activities, 
leasing negotiations, and other communications with present and proposed tenants and take such action as 
it determines, in the exercise of its reasonable business judgment, to be necessary or advisable to be in 
compliance with the material terms of all such Leases and occupancy agreements; and 

(k) Promptly provide written notification to Admin Manager as to the existence of, 
and keep Admin Manager well informed as to the status of, all bona fide inquiries, proposals and/or offers 
to acquire the Property or any portion thereof or other material assets of the Company or any interest of the 
Manager of the Company. 

5.13 Conflict Resolution for Major Decisions. In the event that Admin Manager opposes 
a Major Decision (“Admin Manager Opposition”) that is proposed by the Manager (“Manager Decision”), 
the Manager and Admin Manager shall use their reasonable efforts to resolve their differences so that the 
Manager Decision can be revised so that Admin Manager will withdraw its opposition or Manager will 
change or rescind its Manager Decision within ten (10) days (such period, the “Resolution Period”) of the 
proposal of such Manager Decision.  In the event that Manager will not withdraw or change its Manager 
Decision or Admin Manager will not withdraw the Admin Manager Opposition to the Manager Decision, 
such conflicts shall be resolved as follows:  



 

DSW-Deloache La Vida Development Fund I LLC 
Page | 14 

(a) Arbitration.  Within ten (10) days after the Resolution Period, he Members shall 
submit the dispute regarding the Manager Decision to expedited arbitration by a third-party arbitrator in 
accordance with the procedure set forth in Section 12.13 who shall render a non-binding decision 
(“Arbitration Decision”) within thirty (30) days of submission of the Manager Decision to arbitration. 

(b) Sale Notice. If a Admin Manager Opposition is not withdrawn or changed as 
provided by the Arbitration Decision in accordance with Sections 3.4(a) and 12.13, Admin Manager may 
within ten (10) days after the Arbitration Decision deliver a written notice (the “Sale Notice”) to the 
Manager stating its opposition to such Manager Decision and offering (i) to sell to the Manager and/or its 
designee all of the Membership Interests of the Members as of the date of the Sale Notice and/or (ii) to 
effectuate a sale of the Property to a third party.   

(c) Response Notice. Within ten (10) days of its receipt of the Sale Notice, the 
Manager may deliver written notice (the “Response Notice”) to Admin Manager of its election to either (i) 
withdraw or change the Manager Decision, (ii) accept the offer of Admin Manager for the Manager to 
purchase the Membership Interest of the Members, or (iii) to effectuate a sale of the Property to a third 
party.  If the Manager fails to deliver a Response Notice to Admin Manager during such period, the Manager 
shall be deemed to have withdrawn the Manager Decision.  If the Manager   accepts the offer of Admin 
Manager for the Manager to purchase the Membership Interest of the Members, the terms and provisions 
of Section 7.8 shall govern.   

(d) Sale to Third Party.  If in its Response Notice the Manager accepts the offer of 
Admin Manager to sell the Property, the Manager shall cause the Company to sell the Property to a third 
party, subject to the limitations provided herein, and using a commercial broker or brokers approved in 
writing by Admin Manager to be retained by the Company.  Upon selection of such broker(s), the Manager 
shall engage the broker(s) and to proceed with the marketing and sale of the Property in a commercially 
reasonable manner.  Admin Manager shall have the right on behalf of the Company to accept any offer for 
the Property and to sell the Property pursuant to a Qualifying Agreement (as defined below). 

(e) Qualifying Agreement.  A “Qualifying Agreement” means a purchase and sale 
agreement to sell the Property that satisfies the following requirements: 

(i) Ninety-Day Closing.  It provides for a closing within ninety (90) days of the 
date of execution of the agreement, with no rights of extension other than, at 
most, two 30-day extension periods beyond such ninety (90) days upon 
payment by the buyer of an additional deposit (to be held on the same terms 
as the other deposits) of at least one half percent (0.50%) of the gross 
purchase price for each such extension period; 

(ii) 1% Deposit.  It requires that as of the end of the diligence or investigation 
period, the buyer must have made aggregate deposits of at least one percent 
(1%) of the gross purchase price, and provides that such deposits become 
nonrefundable as of the end of the diligence or investigation period unless 
the agreement is terminated as a result of a default by the seller or the failure 
of a closing condition for the benefit of the purchaser to be satisfied. 

(iii) Not with an Affiliate.  The purchaser shall not be Admin Manager or an 
Affiliate of Admin Manager, and there shall be no agreements between 
Admin Manager or any of its Affiliates and the purchaser that could result in 
additional consideration being paid to Admin Manager or any of its Affiliates 
other than as a result of additional consideration being paid to the Company. 
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(iv) No Prohibited Transaction.  The purchase and sale agreement shall not result 
in a non-exempt prohibited transaction under Section 406 of ERISA or 
Section 4975 of the Code that could subject a Member or the Company to 
any tax or penalty on prohibited transactions imposed under Section 4975 of 
the Code or Section 502(i) of ERISA. 

(v) Fair Market Value.  The purchase price under the agreement must not be less 
than Fair Market Value of the Property. 

(f) Marketing.  During the sales period for the Property, the Company is expressly 
permitted (i) to incur reasonable and customary expenses in connection with the marketing of the Property, 
such as the preparation of studies, sales offerings and brochures, and legal fees to prepare and negotiate 
agreements, and (ii) to retain, on either a nonexclusive or exclusive basis, one or more brokers on reasonable 
market terms and conditions. 

(g) Manager Responsibilities.  The Manager shall reasonably cooperate with Admin 
Manager in such manner as Admin Manager may reasonably request to facilitate the marketing and sale of 
the Property.  The Manager shall, at the Company’s expense, arrange for property tours, inspections and 
studies of the Property and obtain title commitments, environmental and construction reports, market 
studies or other materials to facilitate the marketing and sale of the Property as requested by Admin 
Manager. 

5.14 Hold Period of the Property.  Within  thirty (30) days of the Trigger Date, if the 
Manager decides it is in the best interest of the Company to continue to hold the Property, then the Manager 
shall request the consent of Admin Manager to determine whether to sell the Property.  In the event Admin 
Manager votes to sell the Property, the Manager shall cause the Property to be marketed for sale and sold. 
In the event the Manager decides not to sell the Property, then within ten (10) business  days of such 
decision, Admin Manager may express in writing (the “Buy-Out Sale Notice”) its opposition to such 
decision and offer to sell to the Manager and/or its designee all of the Membership Interest of the Members 
as of the date of the Buy-Out Sale Notice.  Within ten (10)  business  days of its receipt of the Buy-Out Sale 
Notice, the Manager shall deliver written notice (the “Buy-Out Response Notice”) to Admin Manager of 
its election to either (i) accept the offer of Admin Manager for the Manager to purchase the Membership 
Interest of the Members, or (ii) to effectuate a sale of the Property to a third party.  If Manager elects to 
purchase the Membership Interest of the Members, the terms and provisions of Section 7.8 shall apply. 

Article 6 
The Members 

6.1 Meetings of the Members. The Members have no obligation to hold meetings. 
Meetings of the Members shall be held on the call of a Super Majority in Interest, provided that at least 
three (3) days’ notice shall be given to all Members with respect to any meeting, including an annual 
meeting. Attendance at any meeting shall constitute a waiver of any required notice unless the attendance 
is solely to object to the failure to provide notice. A waiver of any required notice shall be equivalent to the 
giving of such notice if such waiver is in writing and signed by the Person entitled to such notice, whether 
before, at or after the time stated therein. The Members may make use of telephones and other electronic 
devices to hold meetings, provided that each Member may simultaneously participate with the other 
Members with respect to all discussions and votes of the Members. The Members may act without a meeting 
if the action taken is reduced to writing (either prior to or thereafter) and approved and signed by all of the 
Members. Written minutes shall be taken at each meeting of the Members; however, any action taken or 
matter agreed upon by the Members shall be deemed final, whether or not written minutes are prepared or 
finalized. 
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6.2 Voting of the Members. Each Member shall have a percentage vote equal to such 
Member’s Capital Contribution Percentage. Unless otherwise specified in this Agreement, all actions, 
approvals, elections, and consents required to be made by “the Members” shall only be effective if approved 
by a number of Members whose aggregate Capital Contribution Percentages exceed fifty percent (50%). 
Notwithstanding any community property laws, such approval is to be given by the named Member only, 
and not the spouse of the named Member. Except as specifically set forth in this Agreement, the Members 
shall take no part in the management, control or operation of the Company or its business and shall have 
no power or authority to act for the Company, bind the Company under agreements or arrangements with 
third-parties, or vote on Company matters. 

6.3 Rights and Obligations of Members. 

(a) Each Member shall have the right to inspect and copy, during regular business 
hours, and upon reasonable notice to the Manager not less than five (5) business days, the books and records 
required to be kept by the Company pursuant to Section 11.1. In accordance with the Act, a Member may 
seek to inspect the books and records of the Company pursuant to this Section 6.3(a) if: (i) the Member’s 
purpose is reasonably related to the rights and duties of the Member under this Agreement or the Act, (ii) 
the member makes a demand to the Manager of Company describing with reasonable particularity the 
records sought or the purpose for seeking the records, and (iii) the records sought are directly connected to 
the applicable Member’s purpose within the Company. In the event a Member makes a demand pursuant 
to item (ii) above, no later than ten (10) days after receiving the demand, the Manager shall inform the 
Member making such demand either (i) which records the Company will make available in response to the 
demand and where and when such records will be available, or (ii) the reason the Company declines to 
provide the demanded records.  

(b) Each Member hereby acknowledges that he, she or it has been and will be in 
possession of Confidential Information (as defined below) in the event a Member inspects and copies the 
books and records of the Company pursuant to this Section 6.3, and improper disclosure would have an 
adverse effect on the Company.  

(c) Each Member shall have the right to inspect and copy, during regular business 
hours, any information regarding the affairs of the Company that is not described in Section 6.3, but only 
if just and reasonable (within the meaning of the Act) for any purpose reasonably related to the Member’s 
Membership Interest. 

(d) Each Member’s liability for the debts and obligations of the Company shall be 
limited as set forth in the Act and other applicable law. 

(e) Each Member shall timely furnish to the Company upon request any information 
with respect to such Member reasonably determined by the Manager to be necessary or convenient for the 
formation, operation, dissolution, winding-up, or termination of the Company. Additionally, each Member 
shall timely execute any and all documents required by the Company for the formation, operation, 
dissolution, winding-up, or termination of the Company, but in all instances no later than ten (10) days from 
request of the Manager. 

6.4 Fiduciary Duties; Independent Activities. 

(a) Except as otherwise specifically provided in this Agreement, each of the Members 
agrees that such Member shall owe to the Company and each other Member the same fiduciary duties that 
are owed by a partner to a partnership and the other partners under the Act, as that section (or its successor) 
may be amended from time to time. Notwithstanding the foregoing, no Member shall be obligated to 
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disclose or refer to the Company any particular investment opportunity, whether or not any such opportunity 
is of a character which could be taken by the Company. 

(b) Notwithstanding Section (a) or any other provision of this Agreement, each 
Member may engage in or possess an interest in other business ventures of every nature and description, 
independently or with others, including but not limited to business ventures that compete with the Company, 
and neither the Company nor any of its Members shall have any right by virtue of this Agreement in and to 
such independent ventures or to the income or profits derived therefrom. In particular, Members and/or 
their respective Affiliates may own, operate and manage (directly or indirectly) commercial and residential 
real estate development projects. These projects may compete directly or indirectly with the Target 
Company. Members of the Company shall not be entitled to any interest in any such acquisition or venture. 

6.5 Intentionally Deleted. 

6.6 Additional Members. The Manager, in its discretion, may admit one or more Persons 
to the Company as an additional Member of the Company an (“Additional Member”) subject to the 
determination by the Manager in the exercise of its good faith judgment that, the conditions and 
requirements set forth in Section 7.2 have been satisfied. If the applicable requirements and conditions set 
forth in Section 7.2 are satisfied, then the Additional Member shall become a Member of the Company, 
subject to the restrictions and liabilities of a Member. Such Additional Member shall pay to the Company 
his, her or its Capital Contribution as set forth in the subscription documents of such Additional Member. 

6.7 [Intentionally Deleted.] 

6.8 Confidentiality. Any information provided to the Members by the Company and its 
Manager, officers, representatives, employees, agents or contractors shall be deemed “Confidential 
Information.” Each Member hereby acknowledges that he, she or it has been and will be in possession of 
Confidential Information and improper disclosure would have an adverse effect on the Company. Each 
Member agrees that he or she shall maintain the confidentiality of all Confidential Information in perpetuity 
and agrees that he or she shall not (i) use any Confidential Information other than in the performance of the 
Member’s duties and obligations under this Agreement, or (ii) disclose any Confidential Information except 
with the written consent of the Manager.  

Article 7 
Restrictions to Transfers 

7.1 Transfer Restrictions. 

(a) A Member shall not directly or indirectly Transfer all or any part of his, her or its 
Membership Interest now or hereafter owned of record or beneficially by the Member except in compliance 
with this Article 7. Each Member acknowledges the reasonableness of this prohibition in view of the 
purposes of the Company and the relationship of the Members to each other and the Company. A Transfer 
by a Member of all or any part of his Membership Interest in contravention of Article 7 shall be void and 
of no force or effect. 

(b) Any Person to whom a Membership Interest is attempted to be Transferred in 
violation of this Article 7 shall have no rights of a member of a limited liability company under the Act, 
including but not limited to the right (i) to receive allocations or distributions from the Company, (ii) to 
vote on any matter, (iii) to participate in the management of the Company, (iv) to act as an agent of the 
Company, (v) to obtain any information or accounting of the affairs of the Company, and (vi) to inspect the 
books or records of the Company. If, however, the Company is required by law to recognize the purported 
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Transfer of a Member’s Economic Interest, the purported transferee’s rights shall be strictly limited solely 
to allocations and distributions as provided by this Agreement with respect to such Economic Interest, and 
the Member whose Economic Interest has purportedly been transferred shall have no right to any allocations 
or distributions with respect to such Economic Interest. The purported transferee shall have no right to any 
information or accounting of the affairs of the Company, shall not be entitled to inspect the books or records 
of the Company, and shall not have any of the rights to vote or participate in management or other rights of 
a Member under the Act. Any allocations and distributions to such purported transferee may be applied 
(without limiting any other legal or equitable rights of the Company) to satisfy any debts, obligations or 
liabilities for damages that the transferor or transferee may have to the Company. The parties attempting to 
engage in any purported Transfer that has not been approved in writing by the Manager shall be liable to 
indemnify and hold harmless the Company and the other Members from all costs, liability and damages 
that they may incur (including, but not limited to, incremental tax liability and attorneys’ fees and expenses) 
as a result of such purported Transfer and efforts to enforce the indemnity granted under this Section (b). 

7.2 Written Consent. Any Member may Transfer all or any part of his, her or its 
Membership Interest with the written consent of the Manager, and upon the Manager’s determination that 
each of the following conditions and requirements have been satisfied: 

(a) No Member shall Transfer all or any portion of his, her or its Membership Interest 
to any Person who does not possess the financial qualifications required of all Persons who become 
Members; 

(b) No Member shall have the right to Transfer all or any portion of his, her or its 
Membership Interest to any minor or to any Person who, for any reason, lacks the capacity to contract for 
himself or herself under applicable law. Such limitations shall not, however, restrict the right of any 
Member to Transfer all or any part of his, her or its Membership Interest to a custodian or a trustee for a 
minor or other Person who lacks such contractual capacity; provided that such Transfer otherwise complies 
with the conditions and requirements of this Article 7; 

(c) No Transfer shall, in the determination of Manager, jeopardize the applicability of 
the exemptions from the registration requirements under the Securities Act of 1933, as amended, and 
registration or qualification under state securities laws relied upon by the Company and Manager in offering 
and selling the Membership Interests or otherwise violate any federal or state securities laws; 

(d) Any such Transfer shall be by a written instrument, the terms of which are not in 
contravention of any of the provisions of this Agreement, and which has been duly executed by the 
transferor of the Membership Interest and accepted by the Manager in writing; 

(e) The Person to whom the Transfer is to be made shall have assumed any and all of 
the obligations under this Agreement with respect to the Membership Interest to which the Transfer relates; 

(f) In the Manager’s discretion, a Transfer fee shall be paid by the transferring 
Member in such amount as may be required by the Manager to cover all reasonable expenses, including 
any attorneys’ fees, connected with such Transfer; 

(g) The Transfer will not result in qualified benefit plans owning twenty-five percent 
(25%) or more of the Capital Contribution Percentages;  

(h) No Transfer shall cause the Company to become a “publicly traded partnership” 
within the meaning of Section 7704(b) of the Code; and 



 

DSW-Deloache La Vida Development Fund I LLC 
Page | 19 

(i) All agreements and all other documents shall have been executed and filed and all 
other acts shall have been performed that the Manager deems necessary to make the Person to whom the 
Transfer is to be made a Substituted Member of the Company. 

As a condition to any Transfer of a Membership Interest described in this section, the Manager may 
require one (1) or more opinions of counsel as to the satisfaction of any condition or requirement described 
in this section, and the transferring Member shall pay all expenses and fees related to such opinion. 

7.3 Transfers for Tax or Estate Planning Purposes. Subject to the conditions and 
requirements set forth in Section 7.2, any Member may Transfer all or any portion of his, her or its 
Membership Interest to (a) a corporation, limited liability company or other entity in which the Member 
holds a controlling interest, or (b) any family trust, family partnership, family limited liability company, or 
other vehicle used for estate planning purposes in which the transferor, or any member of the transferor’s 
family, or any entity controlled, directly or indirectly, by the transferor or a member of his family, is the 
grantor, trustee, general partner, managing member, or otherwise controls, directly or indirectly, the 
management of such entity. As a condition to a Transfer being permitted pursuant to this section, the 
transferee must deliver to the transferor (with a copy to the Company) the transferee’s irrevocable written 
proxy to vote on all matters with respect to which the holder of the transferred Membership Interest is 
entitled to vote, and the transferor must agree in writing to exercise the right to vote authorized by such 
proxy. 

7.4 Death of a Member. Upon the death of any Member who is a natural person, the 
deceased Member’s Economic Interest in the Company shall be transferred to his successors in interest, but 
such successors in interest shall not have the right to become Substituted Members in the Company unless 
the conditions set forth in Section 7.2 are satisfied.  

7.5 Transfers in Compliance with this Article. Upon the occurrence of a Transfer of all 
or a part of a Member’s Membership Interest in accordance with this Article 7, the following shall apply: 

(a) If the applicable requirements and conditions set forth in Section 7.2 are satisfied, 
then the transferor shall cease to be a Member and shall be released from his, her or its obligations and 
liabilities to the Company as of the date of such Transfer, and the transferee shall become a Substituted 
Member subject to the restrictions and liabilities of a Member, including any obligation of the transferor to 
make Capital Contributions; 

(b) If the applicable conditions set forth in Section 7.2 are not satisfied, then the 
transferor shall remain a Member of the Company and shall not be released from his obligations and 
liabilities to the Company; 

(c) Upon the Transfer, the Capital Account of the transferor that is attributable to the 
transferred Membership Interest shall carry over to the transferee or Member to whom the Membership 
Interest was transferred; and 

(d) Any transferee or remaining Member who acquires the transferor’s Membership 
Interest shall receive and hold the Membership Interest subject to the terms and conditions of the Act and 
this Agreement, and shall not be entitled to Transfer such Membership Interest except in accordance with 
this Agreement. 

7.6 Transfers by Manager.  Any Transfer of the Manager’s Membership Interest in the 
Company shall require the consent of Admin Manager, in its sole discretion. 
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7.7 Continued Obligation. No Transfer or exchange of a Membership Interest pursuant 
to this Article 7 shall relieve the transferor, transferee, seller or purchaser from any duty or obligation owed 
to the Company or the other Members that accrued prior to the date of the transfer or exchange or shall 
constitute a waiver or release of claims with respect thereto.  

7.8 Buy-Out Procedure.  Upon the occurrence of a Buy-Out Event, Admin Manager has 
the right to initiate the buy-out procedure set forth in this Section 7.8 as follows.   

(a) Purchase Procedure. Within sixty (60) days from the date that the Fair Market 
Value of the Property (as defined below) is determined as provided below, the purchase price for the 
Membership Interest of the Members shall be paid to the Members in cash or other terms agreed upon in 
writing by the Manager and Admin Manager.  The purchase shall be held at an escrow company mutually 
agreed by the Manager and the Admin Manager (“Escrow”) and each Member shall deliver to Escrow a 
bill of sale and assignment transferring the Company Membership Interest being sold in a form reasonably 
satisfactory to the Manager or its designee, and any other documents reasonably requested by the Manager 
or its designee to complete the sale.  Title to the Membership Interest being sold shall be transferred to the 
Manager or its designee free and clear of all encumbrances when the purchase price is paid. 

(b) Off-Set. Notwithstanding anything to the contrary set forth in this Agreement, the 
purchase price payable by the Manager or its designee shall be reduced by an amount equal to all 
indebtedness then due and payable by the applicable Member to the Company. 

(c) Determination of Fair Market Value. For purposes of a buy-out of each Member’s  
Membership Interest pursuant to this Section 7.8, the Fair Market Value for the percentage being sold shall 
be an amount equal to (i) the Fair Market Value of the Property (as defined below) plus the amount of cash 
and the fair market value of any other property held by the Company, less all debts and liabilities of the 
Company and/or the Target Companies, whether unsecured or secured by the Property, multiplied by (ii) 
the Membership Interest being sold.  For example, if the Fair Market Value of the Property were 
$12,000,000.00, the Company had $100,000.00 of cash, the debts and liabilities of the Company were 
$7,000,000.00 and the Membership Interest being sold was 25%, then the Purchase Price for that interest 
would be $1,275,000.00 computed as follows:  $12,000,000.00, plus $100,000.00, less $7,000,000.00 
equals $5,100,000.00 multiplied by 25% equals $1,275,000.00.   The “Fair Market Value of the Property” 
means the value of the Property (on a consolidated basis), as determined by two (2) independent nationally 
recognized appraisers using FIRREA Appraisal Standards, one of which shall be nominated by the Manager 
and one of which shall be nominated by Admin Manager.  In the event that the value determined by one 
appraiser is 10% or more than the value determined by the other appraiser and either of the parties is 
dissatisfied with the average of the value of the two appraisals, it may within five (5) days of receiving 
notice of the values of the two appraisals, require the two (2) appraisers to appoint a third nationally 
recognized appraiser to perform a further independent appraisal of the value of the Property using FIRREA 
Appraisal Standards, in which case the Fair Market Value of the Property shall be the average of the third 
appraised value of the Property and the appraised value of whichever of the two earlier appraisals is closest 
to the value of the third appraisal.  The Manager and Admin Manager shall each bear the cost of the 
appraiser selected by them and pay one-half of the cost of a third appraiser if a third appraiser is utilized. 

Article 8 
Dissociation 

8.1 Events of Dissociation. 

(a) Except as approved by the written consent of the Manager, a Person shall cease to 
be a Member of the Company at the following times: (i) upon the Member’s dissociation from the Company 
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as provided in the Act, (ii) upon the Transfer of a Member’s entire Membership Interest in accordance with 
Article 7 and the admission the transferee(s) as Substituted Member(s), (iii) upon the Member being 
expelled as a Member pursuant to the Articles of Organization or this Agreement, (iv) if the Member is a 
natural person, upon the Member’s death, or the entry of an order or judgment by a court of competent 
jurisdiction adjudicating the Member incompetent to manage his or her person or estate, (v) if the Member 
is acting as a Member by virtue of being a trustee of a trust, the termination of the trust (but not merely the 
substitution of a new trustee), (vi) if a Member is a partnership, corporation, or limited liability company, 
at the time such entity ceases to exist as a legal entity, and (vii) if the Member is an estate, the distribution 
by the fiduciary of the estate’s entire Membership Interest. This section is intended to be consistent with 
the Act and shall be interpreted consistently therewith. Each of the events set forth in this section shall be 
referred to as an “Event of Dissociation.”  

(b) A Person shall not cease to be a Member of the Company upon the occurrence of 
any of the events set forth in the Act relating to the bankruptcy, insolvency or other financial difficulties of 
a Member. 

8.2 Dissociation as Breach of Agreement. Notwithstanding clause (i) of the first sentence 
of Section 8.1(a) or any provision of the Act, each Member acknowledges that (a) he, she or it has entered 
into this Agreement based on the expectation that each Member will continue as a Member and carry out 
his, her or its duties and obligations under this Agreement, (b) no Member has the right to dissociate from 
the Company without the written consent of the Manager, and (c) any Event of Dissociation other than an 
event described in clause (ii) or (iv) of the first sentence of Section 8.1(a) shall constitute a breach of this 
Agreement. 

8.3 Consequences of Dissociation in Breach of Agreement. If a Member’s dissociation 
from the Company constitutes a breach of this Agreement as provided in Section 8.2, the Company may 
recover damages for such breach from the withdrawing Member (as provided under the Act and any other 
applicable provision of law) and the following shall apply: 

(a) The Member (or the Member’s successor in interest, as the case may be) shall be 
treated as an assignee of a Member’s Membership Interest, as provided in the Act; 

(b) The Member (or the Member’s successor in interest, as the case may be) shall have 
no right to participate in the business and affairs of the Company or to exercise any rights of a Member 
under this Agreement or the Act; and 

(c) The Member (or the Member’s successor in interest, as the case may be) shall 
continue to share in distributions from the Company, on the same basis as if such Member had not 
dissociated; provided that any damages to the Company as a result of such dissociation shall be offset 
against amounts that would otherwise be distributed to such Member. 

Article 9 
Dissolution and Termination 

9.1 Dissolution. The Company shall dissolve and commence winding up and liquidation 
upon the earliest of the following to occur: 

(a) The Manager and all the Members provide their written consent to the dissolution 
of the Company; 
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(b) It becomes unlawful for the business of the Company to be carried on, or for the 
Members to carry on the business in the Company; 

(c) The sale or other disposition of all or substantially all of the Company’s assets and 
receipt by the Company of the proceeds therefrom; 

(d) An Event of Dissociation of the last remaining Member unless within one hundred 
eighty (180) days all assignees of Membership Interests in the Company consent in writing to admit at least 
one Member pursuant to the Act to continue the business of the Company; 

(e) The entry of a judgment of dissolution under the Act; or 

(f) The involuntary or administrative dissolution by the Delaware Secretary of State, 
unless and until the Company is reinstated pursuant to that section. 

9.2 Continuation. Except as provided in Section 9.1(d), an Event of Dissociation with 
respect to a Member shall not cause a dissolution and the Company shall automatically continue following 
such Event of Dissociation. 

9.3 Distributions Upon Winding Up. Upon the dissolution of the Company, the 
Company shall cease to carry on its business, except insofar as may be necessary for the winding up of its 
business, but its separate existence shall continue until the articles of termination have been filed with the 
Delaware Secretary of State as required by the Act, or until a decree dissolving the Company has been 
entered by a court of competent jurisdiction. Upon dissolution of the Company, the Company shall be 
wound up and liquidated as rapidly as business circumstances permit. The Manager shall act as the 
liquidating trustee, and the assets of the Company shall be liquidated and the proceeds thereof shall be paid 
(to the extent permitted by applicable law) in the order of priority set forth in Section 3.2. 

9.4 Deficit Capital Accounts. Notwithstanding anything to the contrary in this 
Agreement, if any Member’s Capital Account has a deficit balance (taking into account all contributions, 
distributions, and allocations for the Taxable Year in which the liquidation of the Company’s assets occurs), 
the Member shall not be obligated to make any contribution to the capital of the Company and the negative 
balance of such Member’s Capital Account shall not be considered a debt owed by the Member to the 
Company or to any other person for any purpose whatsoever. 

9.5 Articles of Termination. When all debts, liabilities and obligations have been paid 
and discharged or adequate provisions have been made there for, and all of the remaining property of the 
Company has been distributed to the Members, articles of termination shall be executed and filed by the 
Manager with the Delaware Secretary of State. 

9.6 Return of Capital Contribution Non-Recourse to Other Members. Except as 
provided by law, upon dissolution and winding up, each Member shall look solely to the assets of the 
Company for the return of his Capital Contribution. If the Company property remaining after the payment 
or discharge of the debts and liabilities of the Company is insufficient to return the Capital Contribution of 
one or more Members, such Member or Members shall have no recourse against any other Member or the 
Manager. 
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Article 10 
Indemnification; Liability to Members 

10.1 Indemnification of the Manager and Members. The Company shall indemnify, save 
harmless and pay all judgments and claims against the Manager, Admin Manager and each Member relating 
to any liability or damage incurred by such Manager, Admin Manager or Member attributable to any act 
performed or omitted to be performed by such Manager or Member in connection with the business of the 
Company, including attorneys’ fees incurred by such Manager or Member in connection with the defense 
of any action based on any such act or omission, which attorneys’ fees shall be paid as incurred. The 
Company shall have the right to assume the defense in any action or claim with respect to which it is 
indemnifying a Manager or Member in accordance with the provisions of this section. No Manager, Admin 
Manager or Member shall be personally liable or responsible for any claims or obligations, whether to the 
Company, a Manager, an Admin Manager or a Member, with respect to any claim or obligation for which 
the Company has agreed to indemnify, save harmless or pay in accordance with the provisions of this 
section; provided, however, that the provisions of this section shall not result in the indemnification of a 
Manager, Admin Manager or a Member with respect to any liability, claim or obligation attributable to such 
Manager’s or Member’s fraud, bad faith, gross negligence or willful misconduct or breach of fiduciary duty 
(collectively, “Bad Acts”) or for any expense, cost or liability for which such Manager or Member is 
personally responsible or liable under the terms of this Agreement or any other instrument. Notwithstanding 
the foregoing, it is the position of the U.S. Securities and Exchange Commission that indemnification for 
liabilities arising from, or out of, a violation of federal securities law is void as contrary to public policy. 
However, indemnification will be available for settlements and related expenses of lawsuits alleging 
securities law violations if a court approves the settlement and indemnification, and also for expenses 
incurred in successfully defending such lawsuits if a court approves such indemnification.  The Manager 
shall indemnify, save harmless and pay all judgments and claims against the Admin Manager and each 
Member relating to any liability or damage incurred by such Admin Manager or Member attributable to the 
Bad Acts of Manager or its principals, including attorneys’ fees incurred by such Manager or Member in 
connection with the defense of any action based on any such act or omission, which attorneys’ fees shall 
be paid as incurred.  

10.2 Other Sources. The indemnification provided for in this Article 10 shall apply only in 
the event, and to the extent, that a Manager or a Member is not entitled to indemnification, or other payment, 
from any other source (including insurance). 

10.3 Liability to Other Members. No Manager, Admin Manager or Member shall be 
personally liable for the failure of the Company to make distributions as set forth in this Agreement and 
shall not be liable, responsible, accountable in damages or otherwise to the Company or the Members for 
any act or omission performed or omitted by such Manager or Member in connection with the Company or 
its business. Notwithstanding the foregoing, the Manager and Members shall in all instances be liable for 
acts or omissions in breach of this Agreement or which constitute fraud, gross negligence, willful 
misconduct or breach of fiduciary duty. If a Manager, Admin Manager or a Member acts or refrains from 
acting in reasonable reliance on the advice of counsel, the Manager or Member shall be deemed to have 
had a good faith belief with respect to such inaction or action. A Manager, Admin Manager or Member 
shall not be required, however, to procure the advice of counsel to be entitled to the benefit of this section. 

Article 11 
Books, Records, Reports and Accounting 

11.1 Books and Records. The Manager shall keep or cause to be kept at the Principal 
Address of the Company, in electronic or hardcopy format, the following: (a) a current list of the full name 
and last known business, residence or mailing address of each Member, (b) a copy of the initial Articles of 
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Organization of the Company and all amendments thereto, (c) copies of all written operating agreements 
and all amendments to the agreements, including any prior written operating agreements no longer in effect, 
(d) copies of any written and signed promises by any Member to make Capital Contributions to the 
Company, (e) copies of the Company’s federal, state and local income tax returns and reports, if any, for 
the three (3) most recent years, (f) copies of any financial statements of the Company for the three (3) most 
recent years, and (g) minutes of every meeting of the Members as well as any written consents of Members 
or actions taken by Members without a meeting. 

11.2 Taxable Year and Accounting. The Taxable Year of the Company shall be the 
calendar year. All decisions as to other accounting matters, except as specifically provided to the contrary 
in this Agreement, shall be made by the Manager. 

11.3 Preparation of Tax Returns. The Manager shall use a certified public accountant 
approved in writing by Admin Manager to, prepare or cause to be prepared, and shall file or cause to be 
filed on or before the due date (or any extension thereof), any Federal, state or local tax returns required to 
be filed by the Company.  Admin Manager approves Baldwin Moffitt as the certified public accountant for 
the Company.  Within sixty (60) days after the end of each fiscal year, the Manager shall furnish each 
Member with such information as may be needed to enable each Member to file its Federal income tax 
return and any required state income tax return, along with a copy of the information return filed by the 
Company.  All decisions regarding tax elections shall be made by the Manager (after consultation with the 
Company’s accountants or tax advisors). Additionally, if any Federal, state or local tax returns or forms 
required to be filed by the Company (including, without limitation, final IRS Schedule K-1s) are not 
delivered on or before March 15th for the immediately preceding tax year, the Manager shall pay to the 
Members, as liquidated damages and not as a penalty, the sum of One Hundred Fifty and No Dollars 
($150.00) for each day that K-1s are not delivered to the Members after March 15th (provided, that, the 
Manager shall be permitted to send preliminary K-1s by March 1st, with final K-1s beings sent out by March 
31st). 

11.4 Reports.  Within thirty (30) days after the end of each calendar quarter, the 
Manager shall cause to be prepare a financial report of the Company , and, within 30 days after 
the calendar quarter, will send to Admin Manager and/or upload to the appropriate interface 
located at www.realtymogul.com such investor reports or updates and leasing updates  
substantially in the form attached hereto as Exhibit A, or in such other form as requested by Admin 
Manager from time to time.  The investor reports will include detailed financial statements 
(including, but not limited to, balance sheet, income statement, statement of cash flows, trailing 
12-month income statement, mortgage statement, bank reconciliations, general ledger and rent 
roll), each detailed by line item.  The Manager shall also provide Admin Manager and/or each 
Member with such additional reports as are necessary, including leasing reports, in the reasonable 
discretion of the Manager, to inform Admin Manager and/or the Members of material 
developments relating to the Company and/or the Property. 

11.5 Partnership Representative. 

(a) The Manager shall designate a Person (the “Partnership Representative”) as the 
Company’s “partnership representative” as such term is defined in the Code. The Partnership 
Representative may be removed from its position as such only for Cause by the Manager, or if such 
Partnership Representative ceases to satisfy the requirements of the Regulations. 

(b) The Partnership Representative is authorized and required to represent the 
Company (at the Company’s expense) in connection with all examinations of the Company’s affairs by tax 

http://www.realtymogul.com/
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authorities, including resulting administrative and judicial proceedings, and to expend Company funds for 
professional services and costs associated therewith. The Members agree to cooperate with the Partnership 
Representative and to do or refrain from doing any or all things reasonably required by the Partnership 
Representative to conduct those proceedings. The Partnership Representative agrees to promptly notify 
Members upon the receipt of any correspondence from any federal, state or local tax authorities relating to 
any examination of the Company’s affairs. 

(c) The Manager shall serve as the initial Partnership Representative. 

(d) For taxable years beginning after December 31, 2017 (or any earlier year, if the 
Partnership Representative so elects) the Partnership Representative will apply the provisions of subchapter 
C of Chapter 63 of the Code, as amended by the Bipartisan Budget Act of 2015 (or any successor rules 
thereto) (the “2015 Act”) with respect to any audit, imputed underpayment, other adjustment, or any such 
decision or action by the Internal Revenue Service with respect to the Company or the Members for such 
taxable years, in the manner determined by the Partnership Representative. For the avoidance of doubt, the 
Partnership Representative may (i) elect to apply the rules in subchapter C of Chapter 63 of the Code, as 
amended by the 2015 Act, for taxable years prior to January 1, 2018, or (ii) elect to apply Section 6221(b) 
(if applicable) or Section 6226 of the Code or elect to file an administrative adjustment pursuant to Section 
6227 of the Code, in each case as amended by the 2015 Act and in the manner determined by the Partnership 
Representative. Each Member does hereby agree to indemnify and hold harmless the Company from and 
against any liability with respect to its share of any tax deficiency paid or payable by the Company that is 
allocable to the Member (as reasonably determined by the Partnership Representative) with respect to an 
audited or reviewed taxable year for which such Member was a Member in the Company (for the avoidance 
of doubt, including any applicable interest and penalties). The obligations set forth in this section will 
survive such Member’s ceasing to be a Member in the Company and/or the termination, dissolution, 
liquidation and winding up of the Company.  

(e) Each Member will provide such cooperation and assistance, including executing 
and filing forms or other statements and providing information about the Members, as is reasonably 
requested by the Partnership Representative to enable the Company to satisfy any applicable tax reporting 
or compliance requirements, to make any tax election or to qualify for an exception from or reduced rate of 
tax or other tax benefit or be relieved of liability for any tax regardless of whether such requirement, tax 
benefit or tax liability existed on the date such Member was admitted to the Company. If a Member fails to 
provide any such forms, statements, or other information requested by the Partnership Representative, such 
Member will be required to indemnify the Company for the share of any tax deficiency paid or payable by 
the Company that is due to such failure (as reasonably determined by the Partnership Representative). The 
obligations set forth in this section will survive such Member’s ceasing to be a Member in the Company 
and/or the termination, dissolution, liquidation and winding up of the Company. 

11.6 Operating Plan and Budget.  The Manager shall be responsible for annually 
preparing and submitting to Admin Manager for its review and written approval a proposed budget and 
strategic operating plan (as approved, an “Operating Plan and Budget”) for the Company.  The Operating 
Plan and Budget shall be prepared in the form reasonably satisfactory to Admin Manager and submitted by 
the Manager to Admin Manager for review and written approval by no later than November 1st of each year 
with respect to the following fiscal year.  Each Operating Plan and Budget shall (i) set forth for the 
applicable calendar year all anticipated income, operating expenses and capital, and other costs and 
expenses of the Company, all of which will be based on the strategic and comprehensive business plan 
designed to maximize the Company’s returns on the Property, (ii) include a detailed month-by-month 
operating plan for such calendar year, together with long-term projections of Property-level cash flows, 
capital requirements, and requirements for the refinancing of any indebtedness associated with the property, 
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and (iii) include a competitive market update and a hold/sell analysis with respect to the Property (with 
alternatives relating to the sale of the Property).   

Article 12 
Special and Limited Power of Attorney 

12.1 Power of Attorney. The Manager shall at all times during the term of the Company 
have a special and limited power of attorney as the attorney-in-fact for each Member, with power and 
authority to act in the name and on behalf of each such Member to execute, acknowledge, and swear to in 
the execution, acknowledgement and filing of documents that are not inconsistent with the provisions of 
this Agreement and which may include, by way of illustration by not by limitation, the following: 

(a) This Agreement, as well as any amendments to the foregoing which, under the 
laws of the State of Arizona or the laws of another state, are required to be filed or which the Manager shall 
deem it advisable to file; 

(b) Any other instrument or document that may be required to be filed by the Company 
under the laws of any state or by any governmental agency or which the Manager shall deem it advisable 
to file; 

(c) Any instrument or document that may be required to effect the continuation of the 
Company, the admission of substituted Members, or the dissolution and termination of the Company 
(provided such continuation, admission or dissolution and termination are in accordance with the terms of 
this Agreement); 

(d) Any contract or agreement related to the purpose of the Company; 

(e) Any document or instrument to be executed by the Company in its capacity as a 
Manager, Member, owner, or controlling party of an Affiliate; and 

(f) Any and all other instruments the Manager may deem necessary or desirable to 
implement the purposes of this Agreement and carry out its provisions. 

12.2 Provision of Power of Attorney. The special and limited power of attorney of the 
Manager: 

(a) Is a special power of attorney coupled with the interest of the Manager in the 
Company and its assets, is irrevocable, shall survive the death, incapacity, termination or dissolution of the 
granting Member, and is limited to those matters set forth herein; 

(b) May be exercised by the Manager by and through one or more of the officers or 
managers of the Manager, for each of the Members by the signature of the Manager acting as attorney-in-
fact for all of the Members, together with a list of all Members executing such instrument by their attorney-
in-fact or by such other method as may be required or requested in connection with the recording or filing 
of any instrument or other document so executed; and 

(c) Shall survive a Transfer by a Member of all or any portion of his, her or its 
Membership Interest in the Company except that, where the transferee of the Membership Interest has been 
approved by the Manager for admission to the Company as a Substituted Member, the special power of 
attorney shall survive such Transfer for the sole purpose of enabling the Manager to execute, acknowledge 
and file any instrument or document necessary to effect such substitution. 



 

DSW-Deloache La Vida Development Fund I LLC 
Page | 27 

Article 13 
Miscellaneous 

 
13.1 Governing Law. This Agreement shall be governed by and construed in accordance 

with the laws of the State of Delaware. 

13.2 Notices. Notices shall be delivered either by private messenger service, facsimile 
transmission, electronic mail (e-mail) or by private or governmental mail. Any notice or document required 
or permitted hereunder to a Member shall be in writing and shall be deemed to be given on the date received 
by the Member; provided, however, that all notices and documents mailed to a Member in the United States 
mail, postage prepaid, certified mail, return receipt requested, addressed to the Member at his, her or its 
respective address as shown in the records of the Company, shall be deemed to have been received two (2) 
days after mailing. The address of each of the Members shall for all purposes be as set forth on Schedule A 
unless otherwise changed by the applicable Member by notice to the Company as provided in this section. 

13.3 Severability. If any provision of this Agreement shall be conclusively determined by 
a court of competent jurisdiction to be invalid or unenforceable to any extent, the remainder of this 
Agreement shall not be affected thereby. Every provision of this Agreement is intended to be severable. 

13.4 Binding Effect. Except as otherwise provided herein, this Agreement shall inure to the 
benefit of and be binding upon the Members and their respective successors and, where permitted, assigns. 

13.5 Titles and Captions. All article and section headings are for convenience only and are 
not a part of the context of this Agreement. 

13.6 Pronouns and Plurals. All pronouns and any variations thereof are deemed to refer to 
the masculine, feminine, neuter, singular or plural as the identity of the appropriate Person may require. 

13.7 No Third Party Rights. This Agreement is intended to create enforceable rights 
between the parties hereto only, and creates neither rights in, nor obligations to, any other Persons 
whatsoever. None of the provisions of this Agreement shall be for the benefit of or enforceable by any 
creditors of the Company. 

13.8 Timing. Time is of the essence in the performance of each and every obligation 
imposed under this Agreement. 

13.9 Number of Days. In computing any number of days for purposes of this Agreement, 
all days shall be counted, including Saturdays, Sundays and holidays; provided, however, that if the final 
day of any time period falls on a Saturday, Sunday or day that is a legal holiday in the State of Arizona, 
then the final day shall be deemed to be the next day that is not a Saturday, Sunday or legal holiday in the 
State of Arizona. 

13.10 Waiver of Partition. Each Member irrevocably waives any right he may have to 
maintain any action for partition with respect to any real property (including the Property), personal 
property or any other assets of the Company. 

13.11 Further Assurances. The Members shall execute all further instruments and perform 
all acts which are or may become necessary to effectuate and to carry on the business contemplated by this 
Agreement. 
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13.12 Estoppel Certificates. The Members hereby agree that, at the request of any Member, 
they shall each execute and deliver an estoppel certificate stating, to the extent true, that this Agreement is 
in full force and effect and that to the best of such Member’s knowledge and belief there are no defaults by 
any Member (or that certain defaults exist, as the case may be) under this Agreement. 

13.13 Amendments. Except as provided by Section 5.3, this Agreement may not be amended 
except by unanimous written agreement of Manager and Admin Manager.  

13.14 Execution in Counterparts; Facsimile Signatures. This Agreement may be executed 
in any number of counterparts, each of which shall be deemed to be an original as against any party whose 
signature appears thereon, and all of which shall together constitute one and the same instrument. This 
Agreement shall become binding when one or more counterparts of the Agreement, individually or taken 
together, shall bear the signatures of all of the parties reflected hereon as the signatories. To facilitate 
execution of this Agreement, any party to this Agreement may execute and exchange counterparts of the 
signature pages by telephone facsimile or by electronic email, including by use of DocuSign or similar 
encrypted electronic document system, and in the event of such execution, such facsimile or electronic e-
mail transmission shall be deemed to be an original signature for all purposes. 

13.15 Entire Agreement. This Agreement contains all the agreements between the parties 
hereto and supersedes any and all prior agreements, arrangements or understandings between the parties 
relating to the subject matter hereof. No oral understandings, oral statements, oral promises, or oral 
inducements exist. No representations, warranties, covenants or conditions, express or implied, whether by 
statute or otherwise, other than as set forth in this Agreement, have been made by the parties thereto to this 
Agreement. 

13.16 Arbitration. Any controversy or claim arising out of or relating to this Agreement, the 
Target Company, the Company or its investments or operations, shall be settled by arbitration administered 
by the American Arbitration Association in accordance with its Commercial Arbitration Rules (the “Rules”) 
and judgment on the award rendered by the arbitrator(s) may be entered in any court having jurisdiction 
thereof. The arbitration hearings will be held in Pima County, Arizona. An arbitrator mutually agreeable to 
the parties will be selected in accordance with the Rules and the arbitrator will allow such discovery as is 
appropriate and consistent with the purposes of arbitration in accomplishing fair, speedy and cost effective 
resolution of disputes. The arbitrator will reference the Federal Rules of Evidence and the Federal Rules of 
Civil Procedure then in effect in setting the scope of discovery. Each Manager and Member agrees and 
represents that this agreement to arbitrate waives legal rights, including the right to a jury trial. Each 
Manager and Member is encouraged to obtain independent legal advice before executing this 
Agreement and agreeing to the arbitration provisions contained herein. 

13.17 Representations and Acknowledgements. THE MEMBERS ACKNOWLEDGE 
THAT THE MEMBERSHIP INTERESTS EVIDENCED HEREBY HAVE NOT BEEN REGISTERED 
UNDER THE SECURITIES ACT OF 1933 OR SECURITIES EXCHANGE ACT OF 1934, EACH AS 
AMENDED, OR ANY APPLICABLE STATE SECURITIES LAWS AND MAY NOT BE OFFERED 
FOR SALE, SOLD OR OTHERWISE TRANSFERRED UNLESS (A) SUCH SALE IS COVERED BY 
AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH ACTS OR (B) PURSUANT TO AN 
EXEMPTION FROM REGISTRATION UNDER SUCH ACTS, AND AS OTHERWISE ALLOWED BY 
THIS AGREEMENT. EACH OF THE MEMBERS FURTHER AGREE AND ACKNOWLEDGE (A) 
THAT THEY ARE ACCREDITED INVESTORS (AS SUCH TERM IS DEFINED UNDER THE 
REGULATIONS PROMULGATED UNDER THE SECURITIES ACT OF 1933 AND SECURITIES 
EXCHANGE ACT OF 1934 AND THE CORRESPONDING ARIZONA SECURITIES LAWS), (B) 
THAT THEY HAVE BEEN GIVEN AN OPPORTUNITY TO CONSULT ATTORNEYS, 
ACCOUNTANTS AND OTHER PROFESSIONALS OF THEIR CHOICE BEFORE SIGNING THIS 
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AGREEMENT, (C) THAT THEY ARE ACQUIRING AND HOLDING THE MEMBERSHIP 
INTERESTS FOR INVESTMENT PURPOSES ONLY, FOR THEIR OWN ACCOUNTS AND 
WITHOUT INTENT TO RESELL OR TRANSFER, AND (D) THAT THEY HAVE ACCESS TO OR 
HAVE RECEIVED ALL MATERIAL FACTS REGARDING THE COMPANY. 

13.18 Disclaimer of Projections. The Members acknowledge that any projections, 
estimates, pro formas or other financial materials regarding the Company or the Target Company or the 
conduct of the Company’s business are estimates only, and that actual performance and results may vary 
significantly from such projections, estimates, pro formas and other materials. The Members accept the risk 
associated with the foregoing and acknowledge that all Capital Contributions made to the Company are at 
risk of loss in whole or in part, and that no return on investment is guaranteed. 

13.19 Agreement of Spouses of Members. By executing this Agreement, the spouse of each 
Member acknowledges that he or she has read the Agreement and consents to its terms and conditions, and 
agrees, for himself or herself and for the community of himself or herself and the Member who is his or her 
spouse, to be bound thereby. Each spouse of a Member, for himself or herself and the community of which 
he or she is a member, hereby irrevocably appoints the Member who is his or her spouse with an irrevocable 
proxy coupled with an interest to (a) vote on any matter to come before the Members, (b) execute any 
amendments of this Agreement without further consent or acknowledgment of the spouse, and (c) execute 
proxies, instruments, or documents in the spouse’s name as may be required to effect the same. This 
provision is intended to be durable and shall not be affected by the disability of the spouse. 

13.20 Applicability of the Act. In the event of a conflict between this Agreement and the 
Act, the provisions of this Agreement shall govern. For the avoidance of doubt, at all times this Agreement 
shall supersede any provision, requirement or duty under the Act, and in the event this Agreement is silent 
on a matter set forth in the Act, such omission shall mean the provision, requirement or duty set forth in the 
Act shall not apply to the Company (unless such omission in this Agreement is prohibited by the Act).  

13.21 Legal Counsel. The Manager has retained Thrasher Law Offices PLLC, an Arizona 
professional limited liability company (“Thrasher Law”) to prepare this Agreement and the related offering 
documents. 

(a) Each Member is advised that he, she or it is entitled to be represented by counsel 
of his, her or its choice with respect to becoming a member in the Company, and each Member should seek 
advice from his, her or its own counsel in regard to its Membership Interest in the Company and execution 
of this Agreement. Each Member acknowledges that he, she or it has sought advice from his, her or its own 
separate legal counsel in this regard, or has chosen not to do so. Thrasher Law is representing only the 
Manager, and each Member acknowledges that Thrasher Law has not undertaken any duty and has no duty 
or obligation of any kind to any Member in connection with this Agreement or any other documents 
contemplated by this Agreement. 

(b) Each Member acknowledges that Thrasher Law is not giving tax advice to the 
Company or any Member. 

(c) From time to time, and subject to the Rules of Professional Conduct of the State 
Bar of Arizona, Thrasher Law is permitted to render legal advice and to provide legal services to the 
Manager and its Affiliates (collectively, the “Represented Parties”) with respect to the Property, the 
Company, the Target Company or otherwise. In no event does or will an attorney-client relationship exist 
between Thrasher Law and any other Member or any of their respective Affiliates in the absence of an 
express written engagement agreement between such Member and Thrasher Law. 
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(d) To the extent requested by the Manager, and subject to the Rules of Professional 
Conduct of the State Bar of Arizona, Thrasher Law shall be permitted to render legal advice and to provide 
legal services to the Company. Each Member agrees that such representation, including of the Company by 
Thrasher Law, from time to time, does not disqualify Thrasher Law from providing legal advice and legal 
services at any time in the future. 

(e) Each Member will at all times continue to engage and consult with his, her or its 
own separate legal counsel, if any, in connection with matters and affairs relating to the Company, including 
matters pertaining to the tax consequences of this Agreement. If any dispute or controversy arises between 
any Member and any one or more of the Represented Parties, then each Member agrees that Thrasher Law 
may represent either the Company or Represented Parties (or their Affiliates), or both or all of them, in any 
such dispute or controversy to the extent permitted by the Rules of Professional Conduct of the State Bar 
of Arizona or similar rules in any other jurisdiction. 

Article 14 
Definitions 

The following terms used in this Agreement shall have the meanings described below: 

“Act” shall mean the Delaware Limited Liability Company, as amended from time to time 
(or any corresponding provisions of succeeding law). 

“Adjusted Basis” shall have the meaning given such term in Section 1011 of the Code. 

“Adjusted Capital Account Deficit” shall mean with respect to any Member, the deficit 
balance, if any, in that Member’s Capital Account as of the end of the relevant Taxable Year, after giving 
effect to the following adjustments: (a) the Capital Account shall be increased by the amounts that such 
Member is obligated to restore or is deemed to be obligated to restore pursuant to Sections 1.704-2(g)(1) 
and (i)(5) of the Regulations, and (b) the Capital Account shall be increased by the items described in 
Section 1.704-1(b)(2)(ii)(d)(4), (5) & (6) of the Regulations. This definition of Adjusted Capital Account 
Deficit is intended to comply with the provisions of Section 1.704-1(b)(2)(ii)(d) of the Regulations and 
shall be interpreted consistently therewith. 

“Affiliate” shall mean, with respect to any Manager or Member, any Person (a) who 
directly or indirectly controls, is controlled by or is under common control with the Manager or Member; 
(b) who owns or controls ten percent (10%) or more of the outstanding voting or economic interests of the 
Manager or Member; (c) in which the Manager or Member owns more than ten percent (10%) of the voting 
or economic interests; (d) who is an officer, director, general partner or managing member of the Manager 
or Member; or (e) who is an officer, director, general partner, managing member, trustee, or holder of ten 
percent (10%) or more of the voting interests of any Person described in clauses (a) through (d) of this 
sentence. For purposes of this definition, the terms “controls,” “is controlled by,” and “is under common 
control with” shall mean the possession, direct or indirect, of the power to direct or cause the direction of 
the management and policies of a Person, whether through the ownership of voting interests, by contract or 
otherwise. In the case of a Person who is an individual, the term “Affiliate” includes the Person’s spouse, 
lineal ancestors or descendants by birth or adoption, and trusts for the benefit of such Person or any of the 
foregoing individuals. 

“AFR” shall mean the annual long-term percentage rate determined under Section 1274(d) 
of the Code. 
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“Agreement” shall mean this operating agreement, as it may be amended from time to 
time, complete with any exhibits and schedules hereto. 

“Buy-Out Event” shall mean the occurrence of any one or more of the following events: 

(a) At Admin Manager’s election, upon the occurrence of a Cause event in 
respect of Manager; 

(b) at Admin Manager’s election, to be exercised in its sole and absolute 
discretion, on any date after the Trigger Date; or 

(c) upon Manager delivering a Response Notice electing to effectuate a sale 
of the Property to a third party. 

“Capital Account” shall mean the accounting record of each Member’s capital interest in 
the Company maintained in accordance with the rules applicable to partnerships that are set forth in Section 
1.704-1(b)(2)(iv) of the Regulations. 

“Capital Contribution” shall mean, with respect to any Member, the amount of money 
contributed by that Member to the Company and, if property other than money is contributed, the initial 
Gross Asset Value of such property, net of liabilities assumed or taken subject to by the Company; the term 
shall not include the fair market value of, or any other amount attributable to, services rendered to the 
Company by a Member. 

“Capital Contribution Percentage” shall mean the portion of the total Capital 
Contributions made by each Member expressed as a percentage obtained by dividing the Capital 
Contributions (including initial and any additional Capital Contributions) of each Member by the total 
Capital Contributions (including initial and any additional Capital Contributions) made by all Members of 
the Company.  

“Cause” shall mean any act or series of acts that the Manager (or any of the principals of 
Manager) is involved in (i) fraud, gross negligence, or willful misconduct based on a final adjudication of 
a court of competent jurisdiction, (ii) breach of material obligations under this Agreement obligations that 
remain uncured for a period of thirty (30) days after written notice thereof, (iii) prohibited transfers of 
Manager’s interest in the Company, or (iv) bankruptcy or involvement in similar proceedings by or on 
behalf of Manager or the principals of Manager. 

“Certificate of Formation” shall mean the Company’s certificate of formation filed with 
the Delaware Secretary of State, as they may be amended or restated from time to time. 

“Code” shall mean the Internal Revenue Code of 1986 (or successor thereto), as amended 
from time to time. 

“Company” shall mean the limited liability company formed pursuant to this Agreement, 
as such limited liability company may from time to time be constituted. 

“Economic Interest” shall mean the economic interest of a Person in the Company 
including, without limitation, such Person’s rights to a distributive share of the Profits and Losses of the 
Company, rights to a distributive share of assets, but excluding the right to vote and otherwise to participate 
in the management and control of the business and operations of the Company. 
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“Gross Asset Value” shall mean with respect to any Company asset, the asset’s Adjusted 
Basis, except that (a) the initial Gross Asset Value of any asset contributed by a Member to the Company 
shall be the gross fair market value of that asset, (b) the Gross Asset Value of all Company assets shall be 
adjusted to equal their respective gross fair market values upon (i) the acquisition of an additional interest 
in the Company for more than a de minimus Capital Contribution by any new or existing Member, (ii) a 
distribution of more than a de minimus amount of Company assets in full or partial liquidation of any 
Membership Interest, or (iii) the liquidation of the Company. For purposes of determining the continuing 
Gross Asset Value of an asset, all depreciation, amortization and loss recovery deductions with respect to 
each asset shall be based on the Gross Asset Value of that asset and shall further adjust the Gross Asset 
Value of that asset. 

“Losses” shall have the meaning set forth in the definition of “Profits” and “Losses.” 

“Manager” shall mean any Person designated as a “Manager” pursuant to Article 5. 

“Member” shall mean any Person who is identified as a member on Schedule A of this 
Agreement, and each Person who may be subsequently admitted to the Company as a Substituted Member, 
until such time as an Event of Dissociation occurs with respect to that Person or the Person otherwise ceases 
to be a Member pursuant to this Agreement. 

“Membership Interest” shall mean a Member’s entire interest in the Company including 
such Member’s Economic Interest and the right to participate in the management of the business and affairs 
of the Company, including the right to vote on, consent to, or otherwise participate in any decision or action, 
of or by the Members granted pursuant to this Agreement or the Act. 

“Net Cash Flow” shall mean the gross proceeds from Company operations, sales, and 
refinancing of debt, less the portion thereof used to pay or establish reasonable reserves for all Company 
expenses, debt payments, capital improvements, replacements and contingencies, all as determined by the 
Manager. “Net Cash Flow” shall not be reduced by depreciation, amortization, or similar allowances, but 
shall be increased by any reduction of reserves previously established pursuant to the first sentence of this 
definition. 

“Person” shall mean an individual, firm, corporation, partnership, limited liability 
company, association, estate, trust, pension or profit-sharing plan, or any other entity. 

“Principal Address” shall mean the registered Arizona office of the Company at which 
the records of the Company are kept as required under the Act. 

“Profits” and “Losses” shall mean for each Taxable Year or other period, an amount equal 
to the Company’s taxable income or loss for that year or period, determined in accordance with Sections 
702 and 703 of the Code with the following adjustments: 

(a) Any income of the Company exempt from federal income tax not otherwise taken 
into account in computing Profits or Losses shall be added to that taxable income or loss; 

(b) Any expenditures of the Company described in Section 705(a)(2)(B) of the Code 
or treated as Section 705(a)(2)(B) expenditures pursuant to Section 1.704-1(b)(2)(iv)(i) of the Regulations, 
shall be subtracted from that taxable income or loss; 

(c) In the event the Gross Asset Value of any Company asset is adjusted as required 
by the definition of Gross Asset Value, the amount of that adjustment shall be taken into account as gain or 
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loss from the disposition of that asset (assuming the asset was disposed of just prior to the adjustment) for 
purposes of computing Profits or Losses in the Taxable Year of adjustment; 

(d) Gain or loss resulting from any disposition of Company property with respect to 
which gain or loss is recognized for federal income tax purposes shall be computed by reference to the 
Gross Asset Value of the property disposed of, notwithstanding that the Adjusted Basis of that property 
may differ from its Gross Asset Value; 

(e) Depreciation, amortization and other cost recovery deductions taken into account 
in computing taxable income or loss shall be based on the Gross Asset Value of an asset; and 

(f) Any items of income, gain, loss or deduction that are specially allocated pursuant 
to Section 4.6 shall not be taken into account in computing Profits or Losses. 

 

“Property” shall have the meaning ascribed thereto in Section 1.4. 

“Regulations” shall mean pronouncements, as amended from time to time, or their 
successor pronouncements, which clarify, interpret and apply the provisions of the Code, and which are 
designated as “Treasury Regulations” by the United States Department of the Treasury. 

“Substituted Member” shall mean any Person admitted to the Company as a Substituted 
Member pursuant to Article 7. 

“Super Majority in Interest” shall mean one or more Members whose aggregate Capital 
Contribution Percentages in the Company exceed sixty-six and two-thirds percent (66.66%) of the total 
Capital Contribution Percentages in the Company. 

“Taxable Year” shall mean the year on which the accounting and federal income tax 
records of the Company are kept, which shall be the calendar year. 

“Transfer” shall mean (i) when used as a verb, to sell, assign, transfer, give, donate, 
pledge, deposit, alienate, bequeath, devise or otherwise encumber or dispose of in any way or manner, or 
(ii) when used as a noun, any sale, assignment, transfer, gift, donation, pledge, deposit, alienation, bequest, 
devise or other encumbrance or disposition. 

“Trigger Date” shall mean the date that is forty-eight (48) months after the date of this 
Agreement. 

[Signature page follows.] 
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IN WITNESS WHEREOF, the parties have executed this Operating Agreement on the day and 
year first above written. 

MANAGER: 
 
I hereby accept my appointment as a Manager of the Company. 
 
DSW-DELOACHE LA VIDA DEVELOPMENT FUND I LLC, 
a Delaware limited liability company 
 
By: DSW-Deloache Development Manager LLC, 
 a Delaware limited liability company, Manager 
 
 By:       

 
Name:       
 
Title:       

 
 

ADMIN MANAGER: 
 
I hereby accept my appointment as an Admin Manager of the Company. 
 
RM ADMIN, LLC, 
a Delaware limited liability company 
 
 
 By:       

 
Name:       
 
Title:       

 
 
 

[Member signature page follows.] 
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MEMBER: 
 
Name of Entity:  ______________________________________________________ 
(if applicable) 

Signature:  ______________________________________________________ 

Name:   ______________________________________________________ 

Date:   ______________________________________________________ 
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SCHEDULE A 
Names and Addresses of Manager and Members; 

Capital Contributions; Capital Contribution Percentage 
 

For an updated copy of Schedule A please contact: 
 

DSW-Deloache Development Manager LLC 
Attention: Honey Yardley 

1795 East Skyline Drive, Suite 193 
Tucson, Arizona 85718 
Phone: (817) 437-9718 

Email: hyardley@deloachecapital.com 
 

 
 
 
 
 
 

  

mailto:hyardley@deloachecapital.com

